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PART I - INFORMATION SENT TO SECURITY HOLDERS
Item 1.  Home Jurisdiction Documents

The following documents are attached as exhibits to this Form:

Exhibit Number Description
1. CPL REIT Notice of Special Meeting of Unitholders.
2. CPL REIT Information Circular.
3. Retirement REIT Offer to Purchase and Circular and certain

documents incorporated by reference therein.
4. CPL REIT Trustees’ Circular.
Item 2. Informed Legends.

The required legends appear prominently in the Retirement REIT Offer to Purchase and
Circular attached as Exhibit 3.

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

Exhibit Number Description
2. CPL REIT Information Circular.
3. Retirement REIT Offer to Purchase and Circular and all documents

incorporated by reference therein.
4. CPL REIT Trustees’ Circular.

5. The CPL REIT Information Circular dated March 29, 2001
prepared in connection with CPL REIT’s annual meeting of CPL
REIT Unitholders held on May 8, 2001.

6. The most recently filed annual information form of each of CPL
REIT and Retirement REIT, together with a copy of any document
or pertinent pages of any document, incorporated therein by
reference.

FORM CB.DOC 2



10.

11.

The comparative financial statements of CPL REIT for its financial
year ended December 31, 2000.

The interim financial statements of each of CPL REIT and
Retirement REIT for the nine months ended September 30, 2001
and management’s discussion and analysis of financial condition
and results of operations thereon.

The annual report of CPL REIT for its financial year ended
December 31, 2000, which includes management’s discussion and
analysis of financial conditions and results of operations.

Annual information form of Retirement REIT dated October 19,
2001.

The sections in the long form prospectus of Retirement REIT dated
March 30, 2001 entitled “Management of Retirement REIT and the
Operator”, “History of Vedorco and the Nursing REIT”, “Trustees
and Key Management”, “Executive Compensation”, “Principal
Unitholders”, “Promoter”, “Material Contracts” and “Interests of
Management and Others in Material Contracts”.

PART III - CONSENT TO SERVICE OF PROCESS

Retirement Residences Real Estate Investment Trust is filing with the Securities and
Exchange Commission an irrevocable consent and power of attorney on Form F-X concurrently
with the furnishing of this form.

PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

Mf\-/[/\/

Manfred Walt

Executive Vice-President and Chief Financial Officer

(3241 3336395.2
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CPL LONGTERM CARE
REAL ESTATE INVESTMENT TRUST

CPL LONG TERM CARE REAL ESTATE INVESTMENT TRUST
NOTICE OF SPECIAL MEETING OF UNITHOLDERS

NOTICE IS HEREBY GIVEN that a special meeting (the “Special Meeting”) of the unitholders (“CPL REIT
Unitholders”) of CPL Long Term Care Real Estate Investment Trust (“CPL REIT”) will be held at the Fairmont
Royal York Hotel, 100 Front Street West, Toronto, Ontario, Tudor Room #7 on April 8, 2002 at 10:00 a.m.
(Toronto time) for the following purposes:

1. to consider and, if thought advisable, pass a special resolution (substantially in the form of the special
resolution annexed as Schedule “A”) (the “CPL REIT Approval Resolution™), with or without
amendment, approving a transaction (the “Acquisition and Redemption Transaction”) involving the
sale by CPL REIT of its property, assets and undertaking (other than all of the rights and benefits of
certain non-assignable assets and any other assets specifically excluded from the purchase as
contemplated in the Acquisition Agreement) to Retirement Residences Real Estate Investment Trust
(the “Retirement RETT”) in consideration of the assumption by Retirement REIT of substantially all
of CPL REIT’s liabilities and obligations and the issuance by Retirement REIT to CPL REIT of units
of Retirement REIT, all in accordance with the acquisition agreement (the “Acquisition Agreement”)
between CPL REIT and Retirement REIT annexed as Appendix I to Schedule “A”; and

2. to transact such other business as may properly come before the Special Meeting or any adjournment
thereof.

THIS IS AN EXTREMELY IMPORTANT MEETING FOR CPL REIT AND ITS UNITHOLDERS. YOU
ARE URGED TO VOTE. In order for the CPL REIT Approval Resolution to be effective, it requires the
approval of at least two-thirds of the votes cast by CPL REIT Unitholders present in person or represented by
proxy at the Special Meeting. In addition, the CPL REIT Approval Resolution is subject to the approval of a
simple majority of CPL REIT’s Minority Unitholders (as defined in the accompanying information circular).

A committee of independent Trustees of the Board of Trustees of CPL REIT (the “Independent
Committee”), comprised of John Crow (as chair), Douglas G. Bassett, W. Darcy McKeough and Calvin R.
Stiller, has considered and evaluated the terms of the Acquisition and Redemption Transaction with Retirement
REIT. The Independent Committee, among other things, retained KPMG Corporate Finance Inc. (the
“Valuator”) to prepare formal valuations of the assets of CPL REIT, the CPL REIT Units, the assets of
Retirement REIT and the Retirement REIT Units, which units are to be issued to CPL REIT and its
unitholders pursuant to the terms of the transaction. In addition, the CPL REIT Independent Committee
retained Scotia Capital Inc. to provide financial advice and assistance to the CPL REIT Independent Committee
in evaluating the Acquisition and Redemption Transaction, including the preparation and delivery of an opinion
as to the fairness, from a financial point of view, of the consideration to be received by unitholders of CPL REIT.
A summary of the deliberations of the CPL REIT Independent Committee and a description of the valuations
and fairness opinion and related matters can be found in the information circular accompanying this notice.

CPL REIT Unitholders holding approximately 26% of the outstanding CPL REIT Units have agreed to
vote in favour of the Acquisition and Redemption Transaction. See “Voting at Meeting and Quorum” in the
accompanying information circular. '

The accompanying information circular (together with the schedules annexed thereto) provides additional
information relating to the matters to be dealt with at the Special Meeting-and forms part of this notice.



If you are not able to be present at the Special Meeting, please exercise your right to vote by signing and
returning the enclosed form of proxy (printed on blue paper) or the voting instruction form (printed on white
paper) and return it in accordance with the instructions on the applicable form, so as to arrive not later than
11:00 a.m. on April 5, 2002 or, if the Special Meeting is adjourned, two hours prior to the commencement of any
adjournment of the Special Meeting, or deposit the completed form of proxy with the chairman of the Special
Meeting prior to the commencement of the Special Meeting.

DATED at Toronto, Ontario this 19" day of February, 2002.
By Order of the Board of Trustees of

CPL LONG TERM CARE REAL ESTATE
INVESTMENT TRUST

(Signed) John Crow
Chairman of the Board of Trustees



CPL LONGTERM CARE
REAL ESTATE INVESTMENT TRUST

February 19, 2002

Dear Fellow Unitholder:

We are pleased to inform you that CPL Long Term Care Real Estate Investment Trust (“CPL REIT”) has
entered into an agreement with Retirement Residences Real Estate Investment Trust (“Retirement REIT”)
pursuant to which, subject to certain conditions, CPL REIT will transfer substantially all of its assets to
Retirement REIT in exchange for units of Retirement REIT on the basis of an exchange ratio of 1.20 units of
Retirement REIT for each unit of CPL REIT (the “Exchange Ratio”).

We invite you to attend a meeting of CPL REIT unitholders to be held at 10:00 a.m. on April 8, 2002 at the
Fairmont Royal York Hotel, 100 Front Street West, Tudor Room #7 (the “Meeting”) to approve this transaction
(the “Transaction”).

The Board of Trustees of CPL REIT strongly recommends that you vote in favour of the Transaction.

Your Alternatives

The Transaction, which will result in Retirement REIT acquiring 100% of CPL REIT, has been structured to
afford you flexible tax treatment by enabling you to choose between realizing a taxable capital gain/loss by
tendering to the offer by Retirement REIT for units of CPL REIT (the “Offer”) or exchanging your CPL
REIT units for Retirement REIT units on a tax-deferred basis.

Regardless of your tax objectives, you are encouraged to vote in favour of the Transaction. You may vote
either in person at the Meeting or by proxy:

® Voting in person: In order to vote in person, if you are a registered holder of units of CPL REIT, you can
simply attend the Meeting. If you are not the registered holder of your units, you may indicate on the
white voting instruction form that you wish to vote in person and return it in accordance with the instructions
on the form, so as to arrive not later than 11:00 a.m. on April 5, 2002.

o Voting by proxy: If you cannot attend the Meeting or would prefer to vote by proxy, please complete either
the white voting instruction form or the blue proxy form (whichever is provided) and return it in accordance
with the instructions on the form, so as to arrive not later than 11:00 a.m. on April 5, 2002.

In order to receive Retirement REIT units in exchange for your CPL REIT Units, if you are a registered
unitholder, in addition to voting for the Transaction, you must also deposit your CPL REIT units by
completing the yellow Letter of Transmittal form or, if applicable, the pink Notice of Guaranteed Delivery form
and return it by mail, hand or courier to be received by April 23, 2002. Pursuant to the Letter of Transmittal,
you may elect either to have the exchange of your units treated as a taxable transaction (allowing you to
realize either a gain or loss) or on a tax-deferred basis. If you are not a registered unitholder, you should
contact your bank, broker or trust company with such instructions prior to April 19, 2002. If you own your
CPL REIT Units through your bank, broker or trust company, you are not likely the registered unitholder.




Benefits of the Transaction

We expect that the Transaction will have the following benefits for a CPL REIT unitholder:

1. Greater Financial Flexibility and Liquidity

Upon completion of the Transaction, Retirement REIT will have total assets of approximately
$1.9 billion, unitholders’ equity of approximately $750 million and long term debt which is
approximately 54% of the gross book value of its assets. Based on the current market capitalizations of
Retirement REIT and CPL REIT, Retirement REIT will have a market capitalization exceeding
$800 million following completion of the Transaction, making it the third largest real estate investment
trust in Canada in terms of market capitalization. These factors are expected to give Retirement REIT
greater access to financing and capital, improve its acquisition capacity, increase its public float and
provide enhanced liquidity for unitholders.

2.  Enhanced Cash Position

Access to Retirement REIT’s strong balance sheet and lower payout ratio will strengthen the cash
position for CPL REIT unitholders.

3. Elimination of External Management

CPL REIT is currently one of only two Canadian real estate investment trusts that are externally
managed. The Transaction will eliminate this external management arrangement.

4. Savings

Management believes that meaningful annual savings will be realized over time due to the combination
of the REITs. These include administrative and compliance costs of maintaining two publicly listed
reporting issuers, as well as enhanced purchasing synergies and organizational savings to be achieved
by eliminating duplicate head office functions.

5. Diversification

The Transaction will provide CPL REIT unitholders with increased industry and geographic
diversification through a substantial portfolio of properties in each of the nursing and retirement home
sectors across Canada and in selected United States markets.

If the Transaction is completed, Retirement REIT intends to pay a distribution of $1.15 per unit per annum,
which is equivalent to $1.38 per CPL REIT unit per annum based on the Exchange Ratio. Accordingly,
CPL REIT unitholders will continue to receive the same distribution they currently receive.

Approval of the Transaction

The Board of Trustees of CPL REIT appointed a committee of independent trustees to review the terms of the
Transaction in detail. - The Independent Committee, after careful consideration and with the advice of
independent legal and financial advisors, has concluded and recommended to the Board that the Transaction is
in the best interests of CPL REIT and its unitholders. The Independent Committee received the opinion of
Scotia Capital Inc,, its financial advisor, that the consideration payable to CPL REIT unitholders pursuant to the
Transaction is fair, from a financial point of view, to CPL REIT unitholders. "

Completion of the Transaction is subject to various conditions, including the approval of (a) not less than
two-thirds of the votes cast by CPL REIT unitholders present in person, or represented by proxy, at the Meeting,
(b) a simple majority of the votes cast by such CPL REIT unitholders excluding interested parties, and (c) not
less than two-thirds of the votes cast by Retirement REIT unitholders present in person, or represented by
proxy, at a special meeting of Retirement REIT unitholders also to be held on April 8, 2002. CPL REIT
unitholders holding approximately 26% of the outstanding CPL REIT units (comprising members of the
Reichmann and Kuhl families, Trustees and senior officers of CPL REIT and Retirement REIT, and certain of
their respective associates) have agreed to vote in favour of the Transaction and Retirement REIT unitholders
holding approximately 35% of the outstanding Retirement REIT units (comprising members of the Reichmann



and Kuhl families, Trustees and senior officers of Retirement REIT and CPL REIT, and certain of their
respective associates) have agreed to vote in favour of the Transaction.

Enclosed Materials

The following documents, which are included with this letter, describe the Transaction and its background and
implications in detail:

* Notice of Special Meeting of CPL REIT Unitholders and Information Circular
* Retirement REIT Offer to Purchase and Offering Circular
* CPL REIT Trustees’ Circular

We urge you to review and consider carefully all the information in the enclosed documents together with your
financial, legal and other professional advisors. You may also review a copy of the Notice of Special Meeting of
Retirement REIT Unitholders and Management Information Circular sent to Retirement REIT unitholders in
connection with the Transaction at www.sedar.com.

If you have any questions, please contact CPL Investor Relations Department at 1-800-265-3514, see
www.cplreit.com or e-mail to investorinfo@cplreit.com.

We look forward to your approval of the Transaction and are confident that together we will be well positioned
to enjoy strong performance in the future.

Yours very truly,

N

Mr. John Crow

Chairman of the Board of Trustees of
CPL Long Term Care Real Estate
Investment Trust
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CPL LONG TERM CARE REAL ESTATE INVESTMENT TRUST

INFORMATION CIRCULAR

The information in this information circular is furnished in connection with the solicitation of proxies by the
Board of Trustees (the “Board of Trustees”) of CPL Long Term Care Real Estate Investment Trust
(“CPL REIT”) to be used at a special meeting (the “Special Meeting”) of unitholders of CPL REIT (“CPL REIT
Unitholders”) to be held on April 8, 2002 at 10:00 a.m. (Toronto time) at the Fairmont Royal York Hotel,
100 Front Street West, Toronto, Ontario, Tudor Room #7, and at all adjournments of the Special Meeting, for
the purposes set out in the accompanying notice of meeting.

THE TRANSACTION

The proposed transaction comprises a series of transactions pursuant to which Retirement Residences Real
Estate Investment Trust (“Retirement REIT”) will acquire 100% of CPL REIT. The principal parts of this
transaction are the acquisition and redemption transaction (the “Acquisition and Redemption Transaction™)
and an offer (the “Retirement REIT Offer”), each of which is described below. The Retirement REIT Offer and
the Acquisition and Redemption Transaction are together referred to in this information circular as the
“Transaction”.

Pursuant to an acquisition agreement between CPL REIT and Retirement REIT dated February 19, 2002
(the “Acquisition Agreement”), Retirement REIT has agreed to purchase, and CPL REIT has agreed to sell, all
of CPL REIT’s property, assets and undertaking (the “CPL REIT Assets”) (other than all of the rights and
benefits of certain non-assignable assets and any other assets specifically excluded from the purchase as
contemplated in the Acquisition Agreement (the “Retained Assets”)) in consideration of the assumption by
Retirement REIT of substantially all of CPL REIT’s liabilities and obligations (the “CPL REIT Assumed
Liabnilities™), and the issuance by Retirement REIT to CPL REIT of units of Retirement REIT (‘‘Retirement
REIT Units”) on the basis of an exchange ratio of 1.20 Retirement REIT Units for each issued and outstanding
unit of CPL REIT (the “Exchange Ratio”). All of the issued and outstanding units of CPL REIT (“CPL REIT
Units”) (except for a specified number of CPL REIT Units to be retained by a subsidiary of Retirement REIT
upon completion of the Acquisition and Redemption Transaction (the “Excluded CPL REIT Units”)) will then
be redeemed by CPL REIT in exchange for Retirement REIT Units in accordance with the Exchange Ratio.
The effective exchange of CPL REIT Units for Retirement REIT Units will be effected on a tax-deferred
“roll-over” basis, as described below.

The Acquisition and Redemption Transaction is proposed in conjunction with the Retirement REIT Offer
made by Retirement REIT to all CPL REIT Unitholders. Under the terms of the Retirement REIT Offer,
which are included in an offer and circular of Retirement REIT dated February 19, 2002 (the “Retirement REIT
Offering Circular”) provided to CPL REIT Unitholders with this information circular, Retirement REIT has
offered to purchase up to 14,000,000 of the outstanding CPL REIT Units in exchange for Retirement REIT
Units based on the Exchange Ratio. The Retirement REIT Offer is intended to offer those CPL REIT
Unitholders who wish to have their disposition of CPL REIT Units constitute a taxable disposition an
opportunity to do so, as described below.

All CPL REIT Unitholders who support the Acquisition and Redemption Transaction should provide a proxy
instructing the proxyholder to vote their CPL REIT Units in favour of the special resolution substantially in the
form of the special resolution attached as Schedule “A” to this information circular (the “CPL REIT Approval
Resolution”) by completing the form of proxy (printed on blue paper) accompanying this information circular.
The Transaction has been structured in order to, among other things, provide flexibility for each CPL REIT
Unitholder to achieve the tax treatment he or she desires on the exchange of his or her CPL REIT Units. In
addition, all CPL REIT Unitholders who support the Acquisition and Redemption Transaction should tender or
deposit the certificates representing their CPL REIT Units and complete the Letter of Transmittal (printed on
yellow paper) accompanying the Retirement REIT Offering Circular and this information circular or by
following one of the alternative procedures for tendering or depositing CPL REIT Units, all as described in the
Retirement REIT Offering Circular and this information circular, as applicable.
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« CPL REIT Unitholders who wish the exchange of their CPL REIT Units to be treated as a taxable
disposition for income tax purposes, giving rise to a capital gain (or capital loss), should so indicate by
checking the appropriate box in the Letter of Transmittal.

* CPL REIT Unitholders who prefer to have the exchange of their CPL REIT Units occur on a
tax-deferred “roll-over” basis, so as to defer the realization of any capital gain (or capital loss) for income
tax purposes until they dispose of the Retirement REIT Units received pursuant to the Acquisition and
Redemption Transaction, should so indicate by checking the appropriate box in the Letter of Transmittal.

CPL REIT Unitholders who do not elect between tendering to the Retirement REIT Offer and depositing
their CPL REIT Units pursuant to the Acquisition and Redemption Transaction shall be deemed to have elected
to exchange their CPL REIT Units pursuant to the Acquisition and Redemption Transaction (i.e., on a tax-
deferred basis). Unitholders who have CPL REIT Units registered in the name of a broker, dealer, financial
institution or other intermediary must contact such broker, dealer, financial institution or other intermediary in
order to give instructions to vote such CPL REIT Units at the Special Meeting and to deposit such CPL REIT
Units in acceptance of the Retirement REIT Offer or the Acquisition and Redemption Transaction.

For the reasons described under the section of this information circular entitled “Recommendation of
Trustees and Reasons for Recommendation”, the Board of Trustees strongly recommends that all CPL REIT
Unitholders VOTE FOR the CPL REIT Approval Resolution. It is the intention of the representatives designated
on the enclosed form of proxy to vote the CPL REIT Units in respect of which they are appointed proxy FOR the
CPL REIT Approval Resolution. To be approved, the CPL REIT Approval Resolution must be passed by at least
two-thirds of the votes cast by CPL REIT Unitholders present in person or represented by proxy at the Special
Meeting. In addition, the CPL REIT Approval Resolution is subject to the approval of a simple majority of
CPL REIT’s Minority Unitholders (as defined under the heading “Voting at Meeting and Quorum”). For the
reasans described under the section of this information circular entitled “Recommendation of Trustees and
Reasons for Recommendation”, the Board of Trustees recommends that only those CPL REIT Unitholders who
wish to exchange their CPL REIT Units for Retirement REIT Units on a taxable basis ACCEPT the Retirement
REIT Offer. See “Voting at Meeting and Quorum” below.

Pursuant to an advisory agreement (the “Advisory Agreement”) dated May 6, 1997 between Retirement
Residences Operations (REIT) LP (as successor in interest to Central Park Lodges Ltd. by assignment and
transfer) and CPL REIT, as amended, and the management agreements (the “Management Agreements’)
between certain of the operating subsidiaries of CPL REIT and Central Park Lodges Ltd., in each case, as
amended and as assigned to and assumed by Retirement Residences Operations (REIT) LP by and from Central
Park Lodges Ltd., Retirement REIT provides overall guidance and supervision of the management and
administration of the long term care facilities of CPL REIT.

In connection with the Acquisition and Redemption Transaction, Retirement REIT intends to terminate
the Advisory Agreement concurrently with the completion of the Retirement REIT Offer and the Acquisition
and Redemption Transaction, such that no fee shall be payable thereunder, in connection with the Retirement
REIT Offer or the Acquisition and Redemption Transaction. In addition, prior to the completion of the
Acquisition and Redemption Transaction, the Management Agreements will be amended to change, among
other things, the management fees payable thereunder to a cost-plus-15% basis. These fees will be payable
between subsidiaries of Retirement REIT and will not affect Retirement REIT’s distributable income.

Except as otherwise expressly indicated in this information circular, all amounts herein are expressed in
Canadian dollars.

Background to the Transaction

In the late summer of 2001, senior management of CPL REIT and Retirement REIT began exploring the
possibility of effecting a business combination of both entities. Press releases were issued disclosing the nature of
such discussions on October 18, 2001. Initial discussions focussed upon certain benefits to be derived from the
combination, including increased market capitalization and liquidity, greater access to capital and a range of
potential synergies.
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Having concluded that a combination would be beneficial to each of the REITs, senior management
delivered a formal proposal to the respective Boards of Trustees of each of CPL REIT and Retirement REIT.
The proposal was prepared by senior management with input from counsel to CPL REIT and Retirement REIT.
Meetings of the Boards of Trustees of Retirement REIT and CPL REIT were held on November 23, 2001 and
November 26, 2001, respectively.

Related Party Rules

The Acquisition and Redemption Transaction is a “related party transaction” for CPL REIT as defined in
Ontario Securities Commission Rule 61-501 and Local Policy Statement Q-27 of the Commission des Valeurs
Mobiliéres du Québec (collectively, the “Related Party Rules™). In effect, the application of the Related Party
Rules requires (subject to certain exceptions) a reporting issuer engaged in a related party transaction to:

* obtain a valuation of the subject matter of the proposed transaction; and

* obtain the approval of the issuer’s “minority shareholders” (as that term is defined in the Related Party
Rules) of the proposed transaction.

As described below, CPL REIT has fully complied with the Related Party Rules in respect of the
“Acquisition and Redemption Transaction.

Establishment of the Independeﬁt Committee

On November 26, 2001, the Board of Trustees of CPL REIT established a committee (the “Independent
Committee”) comprised of John Crow (as chair), Douglas G. Bassett, W. Darcy McKeough and Calvin R. Stiller
(collectively, the “Independent Trustees”) of CPL REIT who are “Independent Trustees” (as defined in
CPL REIT’s Declaration of Trust) and free from any interest in CPL REIT or Retirement REIT other than
intcrests arising from their appointment as a Trustee and any holdings of CPL REIT Units and/or Retirement
REIT Units. None of the Independent Trustees will benefit from the Transaction other than through any such
ownership of securities of CPL REIT and/or Retirement REIT. The mandate of the Independent Committee
includes reviewing and negotiating the structure and terms of the proposed transaction, supervision of the
independent valuation (and determining whether such supervision should be joint) and making a
recommendation to the Board of Trustees of CPL REIT as to whether the proposed transaction is in the best
interests of CPL REIT and the CPL REIT Unitholders.

The Independent Committee was empowered to establish rules and procedures relating to the conduct of
its business and was also empowered to retain such legal counsel, financial advisors or other professional
advisors, at the expense of CPL REIT, as it deems appropriate to assist in its deliberations.

The Independent Committee authorized its chairman, Mr. John Crow, to interview several law firms in
order to select legal counsel and several investment banking firms and accounting firms in order to select one or
more firms to prepare the independent valuations and to provide the Independent Committee with financial
advice as to the fairness of the Transaction to the minority unitholders of CPL REIT. The Independent
Committee retained McCarthy Tétrault LLP (“McCarthy Tétrault”), as counsel to provide advice to the
Independent Committee in connection with the duties and responsibilities of the Independent Committee and
the nature and scope of the engagement of Scotia Capital Inc. and then met on December 3, 2001 to discuss the
selection of a valuator and an investment banking firm to provide a fairness opinion. At that meeting, the
Independent Committee reviewed the qualifications and independence of the various firms under consideration
and decided to retain KPMG Corporate Finance Inc. (the ‘“Valuator”) to prepare the Valuations in accordance
with the Related Party Rules. It was understood by the Independent Committee at the time that the Valuator
would likely also be retained by the Retirement REIT Independent Committee for the same purpose.

The Independent Committee also retained Scotia Capital Inc. (““‘Scotia Capital™) to provide financial advice
and assistance to the Independent Committee in evaluating the Transaction, including the preparation and
delivery to the Independent Committee of the Fairness Opinion (defined below). See “The Acquisition and
Redemption Transaction — Fairness Opinion”.

|3



Consideration of the Transaction

The Independent Committee had a series of meetings over the next several weeks, following its initial
meeting on November 26, 2001, at which it received reports from the Valuator, Scotia Capital and McCarthy
Tétrault as to the work being performed in connection with the Valuations and with respect to the proposed
Transaction. The members of the Independent Committee reviewed and discussed the reasons for the proposed
transaction and supervised the preparation of the Valuations.

At a meeting on February 19, 2002, the Independent Committee, following reports from its financial and
legal advisors, concluded that the Transaction is in the best interests of CPL REIT Unitholders and resolved to
so recommend to the full Board of Trustees of CPL REIT, which it did later that day.

Fairness Opinion

Scotia Capital was retained pursuant to an agreement between the Independent Committee of CPL REIT
and Scotia Capital (the “Financial Advisor Engagement Agreement”) dated December 4, 2001 to provide
financial advice and assistance to the Independent Committee in evaluating the Transaction, including the
preparation and delivery to the Independent Committee of an opinion (the “Fairness Opinion™) as to the
fairness, from a financial point of view, of the consideration offered to the holders of CPL REIT Units other
than the related parties (as defined in the Related Party Rules) pursuant to the Transaction. Scotia Capital will
be indemnified by CPL REIT in respect of certain liabilities which may be incurred by Scotia Capital with
respect to the services provided under the Financial Advisor Engagement Agreement. The financial advisory
fees payable to Scotia Capital are not contingent, in whole or in part, on the outcome of the Transaction or on
the conclusions reached in the Fairness Opinion.

Scotia Capital delivered a written opinion to the Independent Committee dated February 12, 2002 in which
it concluded that, as of the date of its opinion, the consideration payable to the holders of CPL REIT Units
other than related parties pursuant to the Transaction is fair, from a financial point of view, to the holders of
CPL REIT Units other than related parties. In arriving at its opinion Scotia Capital reviewed, with respect to
CPL REIT and Retirement REIT, certain financial and operating information, certain site visits, financial
projections, financial data, public information with respect to comparable entities and other information
considered relevant and met with senior management of CPL REIT and Retirement REIT.

The full text of the written opinion of Scotia Capital, which sets forth the assumptions made, matters
considered and limitations on the review undertaken, is attached as Schedule “E” and should be read carefully
and in its entirety by CPL REIT Unitholders.

The information above provides a summary of the conclusions in the Fairness Opinion. This summary
necessarily omits information which the reader should consider to understand the scope of the work undertaken
and its limitations, and the basis of Scotia Capital’s analysis. Consideration of only selected portions could be
misleading and could create a misleading view of the processes and methodologies used by Scotia Capital in
preparing the Fairness Opinion. Unitholders are therefore urged to read the Fairness Opinion, annexed hereto
as Schedule “E”, in its entirety.

RECOMMENDATION OF THE INDEPENDENT COMMITTEE

On the basis of its consideration of all relevant factors and the Fairness Opinion, the Independent
Committee unanimously concluded that the Transaction is in the best interests of the CPL REIT Unitholders
and recommended that the Board of Trustees support the Retirement REIT Offer and approve.the entering into
of the Acquisition Agreement in substantially the form presented to the Independent Committee. The
Independent Committee identified the following factors as being most relevant:

Greater Financial Flexibility and Liquidity. Upon completion of the Transaction, Retirement REIT will have
total assets of approximately $1.9 billion, unitholders equity of approximately $750 million and long term debt
which is approximately 54% of the gross book value of its assets. Based on the current market capitalizations of
Retirement REIT and CPL REIT, Retirement REIT will have a market capitalization exceeding $800 million
following the Transaction, making it the third largest real estate investment trust in Canada in terms of market
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capitalization. These factors are expected to give Retirement REIT greater access to financing and capital,
improve its acquisition capacity, increase its public float and provide enhanced liquidity for unitholders.

Enhanced Cash Position. Access to Retirement REIT’s strong balance sheet and lower payout ratio will
strengthen the cash position for CPL REIT Unitholders.

Elimination of External Management. CPL REIT is currently one of only two Canadian real estate
investment trusts that are externally managed. The Transaction will eliminate this external management
arrangement.

Savings. Management believes that meaningful annual savings will be realized over time due to the
combination of the REITs. These include administrative and compliance costs of maintaining two publicly listed
reporting issuers, as well as enhanced purchasing synergies and organizational savings to be achieved by
eliminating duplicate head office functions.

Diversification. The Transaction will providle CPL REIT Unitholders with increased industry and
geographic diversification through a substantial portfolio of properties in each of the nursing and retirement
home sectors across Canada and in selected United States markets.

If the Transaction is completed, Retirement REIT intends to pay a distribution of $1.15 per Retirement
REIT Unit per annum, which is equivalent to $1.38 per CPL REIT Unit per annum based on the Exchange
Ratio. Accordingly, CPL REIT Unitholders will continue to receive the same distribution they currently receive.

RECOMMENDATION OF THE TRUSTEES AND REASONS FOR RECOMMENDATION

Based on the recommendation of the Independent Committee, all of the factors considered by the
Independent Committee and the Fairness Opinion, on February 19, 2002 the Trustees unanimously (other than
Messrs. Paul Reichmann, George Kuhl and Barry Reichmann, who abstained for the reasons described below)
(i) determined that the Transaction is in the best interests of CPL REIT and the CPL REIT Unitholders, and to
recommend that all CPL REIT Unitholders VOTE FOR the CPL REIT Approval Resolution and that
CPL REIT Unitholders who wish to exchange their CPL REIT Units for Retirement REIT Units on a taxable
basis ACCEPT the Retirement REIT Offer and tender their CPL REIT Units to the Retirement REIT Offer,
and (ii) approved the entering into of the Acquisition Agreement. The Acquisition Agreement was executed and
delivered on February 19, 2002. See “Acquisition Agreement”. The entering into of the Acquisition Agreement
was publicly announced later that day.

Since Messrs. Paul Reichmann, George Kuhl and Barry Reichmann (collectively, the “Non-Independent
Trustees”) each have a material interest in the completion of the Acquisition and Redemption Transaction and
the Retirement REIT Offer, other than and in addition to their interests as unitholders of CPL REIT (see
“Interest of Certain Persons in Matters to be Acted Upon”™), each of them advised the Board of Trustees that he
had a conflict of interest in connection with the Trustees’ vote on the Transaction. The Non-Independent
Trustees participated in the Board of Trustees’ deliberations regarding the Transaction but, in accordance with
CPL REIT’s Declaration of Trust, did not vote on the resolutions relating to the Transaction.

In making its recommendation, and in concluding that the Transaction is in the best interests of CPL REIT
and CPL REIT Unitholders, the Board of Trustees accepted the recommendation of the Independent
Committee.

VALUATIONS
Engagement

The Valuator was retained jointly by the independent committee of each of CPL REIT and Retirement
REIT pursuant to an agreement dated December 4, 2001 (the “Engagement Agreement”). In accordance with
the requirements of the Related Party Rules and under the supervision of the independent committees of each
of CPL REIT and Retirement REIT, the Valuator prepared independent valuations as to the fair market value
of CPL REIT Units, the CPL REIT Assets, the Retirement REIT Units and all of the property, assets and
undertaking of Retirement REIT (the “Retirement REIT Assets”) as at February 12, 2002. Under the terms of
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the Engagement Agreement, the Valuator will be paid a total fee of $500,000, to be shared equally by CPL REIT
and Retirement REIT, for the preparation and delivery of the Valuations. In addition, each of CPL REIT and
Retirement REIT have agreed to indemnify the Valuator in respect of certain expenses, losses, claims, actions,
damages and liabilities that may be incurred by the Valuator with respect to the services provided under the
Engagement Agreement. The fee payable to the Valuator is not contingent, in whole or in part, on the outcome
of the Retirement REIT Offer and the Acquisition and Redemption Transaction or on the conclusions reached
in the Valuations.

The following is a summary only of the Valuations. This summary necessarily omits information which the
reader should consider to understand the scope of work undertaken and its limitations, and the basis of the
Valuator’s analysis. Consideration of only selected portions could be misleading and could create a misleading
view of the processes and methodologies used by the Valuator in preparing the Valuations. Unitholders should
read the Valuations annexed hereto as Schedule “B” in their entirety.

Engagement of the Valuator as an Independent Valuator

The Valuator is a subsidiary of KPMG LLP, a Canadian professional services firm that delivers assurance,
consulting, financial advisory and tax services to individuals and businesses, government and not-for-profit
organizations. The Valuator has extensive experience in preparing valuations.

Neither the Valuator, nor any of its affiliates and subsidiaries is an insider, associate or affiliate (as those
terms are defined in the Related Party Rules) of CPL REIT or Retirement REIT or any of their respective
affiliates (collectively, the “Interested Parties’). Except as independent valuator to the independent committee
of each of CPL REIT and Retirement REIT, neither the Valuator nor any of its affiliates and subsidiaries is an
advisor to any of the Interested Parties to the Retirement REIT Offer and Acquisition and Redemption
Transaction.

The Valuator and its affiliates and subsidiaries have not been engaged to provide any financial advisory
services nor have they had a material financial interest in any transaction involving CPL REIT or Retirement
REIT or any Interested Party, except for the prior engagements discussed below.

Prior Engagements

The Valuator and its affiliates, including KPMG LLP, have performed various professional services for both
CPL REIT and Retirement REIT in the past. Additionally, the Valuator has been engaged previously by other
parties to perform services related to the assets and business operations currently held by CPL REIT and
Retirement REIT. The nature of such services is summarized below:

* The Valuator was engaged by an international financial institution in 1996 to complete a due diligence
review and valuation of Central Park Lodges Ltd. (“Ledges”) in connection with the provision of a
revolving credit facility to Lodges. From 1998 to 1999, the Valuator was retained by the institution with
respect to its ongoing financing of assisted living facilities being acquired by Lodges. The Valuator’s
services comprised due diligence reviews and valuation work.

* In 1997, the Valuator was engaged by Lodges to complete a due diligence review in connection with an
acquisition of a retirement home business by Lodges.

* In 1997, the Valuator provided a valuation opinion as to the aggregate fair market value of the nursing
home portfolio of Lodges as at January 31, 1997. The Valuator’s valuation conclus:ons were used in
connection with the purchase of the portfolio by CPL REIT.

* In 1998, the Valuator was engaged by Lodges to complete a due diligence review of a retirement and
nursing home operator based in the United States.

* In 2000, the Valuator provided a valuation opinion as to the aggregate fair market value of the retirement
home portfolio of Lodges as at March 15, 2000. The Valuator’s valuation conclusions were to be used by
the company in connection with the potential creation of a North American investment fund.
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* In 2001, the Valuator provided a valuation opinion as to the aggregate fair market value of the retirement
home portfolio and related business of Lodges (the “Business”) as at December 31, 2000. The Valuator’s
valuation conclusions were used in connection with the purchase of the Business by Retirement REIT.

The fees paid to the Valuator in connection with the mandates outlined above, together with the fees
payable to the Valuator pursuant to the Engagement Agreement, are not financially material to the Valuator. No
understandings or agreements exist between the Valuator and CPL REIT, Retirement REIT, or any Interested
Party with respect to future financial advisory services. The Valuator may in the future, in the ordinary course of
business, perform financial advisory services for CPL REIT, Retirement REIT or any Interested Party.

Having reviewed all such circumstances and based on independent legal advice, the Valuator has
represented and each of CPL REIT and Retirement REIT believes that the Valuator is qualified and
independent within the meaning of the Related Party Rules for purposes of the preparation of the Valuations.

Scope of Review

In preparing the Valuations, the Valuator held discussions with the independent committees of each of
CPL REIT and Retirement REIT and various members of management of CPL REIT and Retirement REIT;
reviewed publicly available information and financial statements and non-public information relating to
CPL REIT and Retirement REIT; reviewed information relating to the business, operations, financial
performance and, where applicable, stock market data of CPL REIT and Retirement REIT and other selected
comparable entities; and carried out other investigative exercises, all of which are more specifically described in
the Valuations annexed hereto as Schedule “B”.

General Assumptions and Limitations

With the acknowledgement and agreement of the independent committees of each of CPL REIT and
Retirement REIT as provided for in the Engagement Agreement, the Valuator relied upon the accuracy and
completeness of all data and other information obtained by the Valuator from public sources or provided to the
Valuator by CPL REIT, Retirement REIT and their respective personnel and advisors (the “Information’). The
Valuations are conditional upon such accuracy and completeness. Subject to the exercise of professional
judgment, and except as expressly described in the Valuations, the Valuator has not attempted to independently
verify the accuracy or completeness of any of the Information. With respect to budgets, forecasts or estimates
provided to the Valuator and used in its analysis, the Valuator notes that projecting such future results is
inherently subject to uncertainty. The Valuator has assumed, however, that such budgets, forecasts and estimates
were prepared using assumptions which, in the opinion of management of CPL REIT and Retirement REIT,
were reasonable in the circumstances.

The Valuations are rendered as at February 12, 2002 (the “Valuation Date”). The Valuator is entitled, at any
time, to withdraw, change or supplement its Valuations if it concludes that there has been a material change in
the business and affairs of CPL REIT or Retirement REIT, a change in material fact, an omission to state a
material fact, a material change in the factors upon which the Valuations are based or the Valuator becomes
aware of any information not previously known that would render the Valuations misleading in any material
respect.

The preparation of a valuation is a complex process and is not necessarily amenable to partial analysis or
summary description. The Valuator believes that its analyses must be considered as a whole and that selecting
portions of the analyses or the factors considered by it, without considering all factors and analyses together,
could create an incomplete view of the process underlying the Valuations. Unitholders of CPL REIT should
read the Valuations annexed hereto as Schedule “B” in their entirety.

Definition of Fair Market Value

For purposes of the Valuations, fair market value is defined as the highest price available in an open and
unrestricted market between informed, prudent parties acting at arms’ length and under no compulsion to act,
expressed in terms of money or money’s worth. The Valuator has made no adjustment to the fair market value to
reflect the liquidity of either the Retirement REIT Units or CPL REIT Units, the effect of the
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Retirement REIT Offer and Acquisition and Redemption Transaction or the fact that the Retirement REIT
Units or CPL REIT Units held by individual unitholders do not form part of a controlling interest.

Approach to Value

The Valuations are based on techniques and assumptions that the Valuator considers appropriate in the
circumstances for the purposes of arriving at an opinion as to the range of “en bloc” fair market value of the
CPL REIT Units, the CPL REIT Assets, the Retirement REIT Units and the Retirement REIT Assets on a
going-concern basis.

The nursing home portfolio and related business of CPL REIT represents the bulk of CPL REIT Assets.
Similarly, the retirement home portfolio and related business of Retirement REIT represents the bulk of the
Retirement REIT Assets. The Valuator considered it appropriate to use a capitalized earnings approach to value
each of these businesses.

Capitalized Earnings Approach

Under the capitalized earnings approach, the maintainable level of future earnings is estimated and
capitalized at an appropriate rate of return. The Valuator estimated the maintainable level of future earnings as
earnings before interest and other debt costs, income taxes, and depreciation and amortization (“EBITDA”).
The selection of an appropriate rate of return takes into account the inherent risks, rewards and rate of return
required by a prospective purchaser. The resulting value represents the value of the assets and business
operations underlying each of the businesses before consideration of debt.

The estimated fair market value of the other assets and debt and other liabilities were added to or deducted
from this value as appropriate. The methodology used for these other assets and liabilities is fully set out in the
Valiations annexed hereto as Schedule “B”.

Valuations Summary and Conclusion

Based upon and subject to the foregoing, the Valuator is of the opinion that, as at February 12, 2002, the
range of values of the CPL REIT Units, the CPL REIT Assets, the Retirement REIT Units and the Retirement
REIT Assets is as follows:

CPL REIT Retirement REIT
Assets (3 millions) . . ... ... e e $1,110 to $1,128 $1,030 to $1,050
Midpoint ($ millions) .. ... ... . .. $1,119 $1,040
Units ($ perunit) .. .. .. . e e $13.77 to $14.60 $11.80 to $12.50
Midpoint ($ perunit) .. ... ... . ... $14.19 $12.15

The foregoing summary is qualified in its entirety by the Valuations which are annexed hereto as
Schedule “B”.

PRIOR VALUATIONS

The following is a summary of all prior valuations of Retirement REIT and CPL REIT or their respective
material assets or securities made in the preceding 24 months, the existence of which is known to Retirement
REIT or CPL REIT or their respective trustees and senior officers.

In April 2001, Deloitte & Touche Corporate Finance Canada Inc. was retained by Retirement REIT to
provide appraisals on 12 properties for mortgage financing purposes. The aggregate value of the properties was
determined to be approximately $143.3 million. The appraisals were performed on the individual properties,
rather than as a portfolio valuation.

In April 2001, Deloitte & Touche Corporate Finance Canada Inc. was retained by Retirement REIT to
provide appraisals on 7 properties for mortgage financing purposes. The aggregate value of the properties was
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determined to be approximately US$32.6 million. The appraisals were performed on the individual properties,
rather than as a portfolio valuation.

In January 2001, the Valuator was retained by Retirement REIT to provide an independent valuation of the
aggregate fair market value of the assets to be acquired by Retirement REIT in connection with its initial public
offering. The Valuator estimated the aggregate fair market value of those net assets to be between $321 million
and $385 million. This valuation supported the price ultimately paid by Retirement REIT for the assets of
Lodges in April 2001.

In January 2001, Deloitte & Touche Corporate Finance Canada Inc. was retained by Retirement REIT to
provide an independent valuation of the aggregate fair market value of a portfolio of 32 stabilized retirement
home properties that act as collateral for certain corporate bonds and the book value of the debt obligations
relating to such portfolio. Deloitte & Touche Corporate Finance Canada Inc. estimated the fair market value of
the net assets to be between $135 million and $144 million.

In April 2000, Deloitte & Touche Corporate Finance Canada Inc. and KPMG LLP were retained by Lodges
to provide independent valuations of the aggregate fair market value of the assets of Lodges (with several assets
excluded from the valuations). Lodges at the time was involved in the potential creation of an investment fund
- whose intent was to acquire North American assisted living entities, of which Lodges was to be included. The
proposed portfolio of assets to be vended into the fund included 79 retirement facilities, the development
projects underway, the Management and Advisory Agreements with CPL REIT, and Lodges’ 2.9 million units of
CPL REIT. Deloitte & Touche Corporate Finance Canada Inc. determined a value range of $395 million to $432
million, while KPMG determined values of $328 million to $395 million. The fund was ultimately not created.

A copy of each of the valuations prepared for Retirement REIT or Lodges referred to above are available
for inspection at Retirement REIT’s registered office and will be sent to any Retirement REIT Unitholder upon
reanest without charge.

In July, 2000, Deloitte & Touche Corporate Finance Canada Inc. was retained to provide a valuation of a
portfolio of fifty nursing home properties owned by CPL REIT, which valuation was to be used in connection
with the refinancing of those properties. The fair market value of the individual properties was prepared on an
aggregate basis estimated to be between $517 million and $541 million as at July 14, 2000. This valuation was of
only a portion of CPL REIT’s assets and did not attempt to value CPL REIT’s net assets or the CPL REIT
Units then outstanding. Therefore, the valuation is not comparable to the Valuations. A copy of this valuation is
available for inspection at CPL REIT’s registered office and will be sent to any CPL REIT Unitholder upon
request without charge.

ACQUISITION AGREEMENT

The Acquisition Agreement is attached as Appendix I to the CPL REIT Approval Resolution (annexed
hereto as Schedule “A”). The following is a summary of the material terms of the Acquisition Agreement. This
summary is qualified in its entirety by the full text of the Acquisition Agreement. CPL REIT Unitholders are
urged to read the Acquisition Agreement in its entirety for a more complete description of the terms and
provisions thereof.

General

Under the Acquisition Agreement, Retirement REIT agreed to make the Retirement REIT Offer and
acquire the CPL REIT Assets in consideration for the assumption by Retirement REIT of the CPL REIT
Assumed Liabilities and the issuance of Retirement REIT Units to CPL REIT based on the Exchange Ratio. As
soon as possible following the completion of the Acquisition and Redemption Transaction, and in any event no
later than 60 days thereafter, CPL REIT is required to redeem all of the issued and outstanding CPL REIT
Units (except for the Excluded CPL REIT Units) on the basis of the Exchange Ratio. CPL REIT will continue
as a trust, for a period to be determined by management of Retirement REIT, with Retirement REIT or an
affiliate thereof as its sole unitholder, in order to, among other things, hold the Retained Assets for the benefit
of Retirement REIT Unitholders following the Time of Closing (as defined in the Acquisition Agreement).
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In order to distribute fractional Retirement REIT Units (the “Fractional Units”) upon the redemption of.

the outstanding CPL REIT Units (other than Excluded CPL REIT Units), the Acquisition Agreement provides,
and CPL REIT Unitholders will be deemed to have directed, that CPL REIT will distribute to CIBC Mellon
Trust Company (the “Depositary”), acting as agent for the CPL REIT Unitholders entitled to Fractional Units,
such number of Fractional Units as represents the sum of the Fractional Units to which the CPL REIT
Unitholders are entitled, rounded up to the next whole number. As soon thereafter as is commercially
reasonable, the Depositary, acting as agent for the CPL REIT Unitholders, will sell the Fractional Units through
The Toronto Stock Exchange (the “TSE”) and pay the proceeds of these sales (without deducting commissions
or other transaction costs) to those CPL. REIT Unitholders who are entitled to receive a Fractional Unit based
on their respective pro rata entitlements to the Fractional Units.

‘Following the closing of the Transaction, until a CPL REIT Unitholder deposits his or her CPL REIT
Units, the Retirement REIT Units to be issued and exchanged therefor and all distributions made on such
Retirement REIT Units will be held in trust by the Depositary on behalf of such CPL REIT Unitholder and
transferred and paid to such CPL REIT Unitholder only upon delivery of a properly completed and executed
Letter of Transmittal.

CPL REIT Unitholders who are participants in CPL REIT’s distribution reinvestment plan (the
“CPL REIT DRIP”), upon closing the Transaction, will be automatically enrolled in the distribution reinvestment
plan of Retirement REIT (the “Retirement REIT DRIP”). Unless alternative arrangements are made with the
Depositary prior to the expiry of the Offer, CPL REIT Units held under the CPL REIT DRIP will be deemed to
be deposited pursuant to the Acquisition and Redemption Transaction (i.e., on a tax-deferred “rollover” basis)
and the Retirement REIT Units exchanged therefor will be held thereafter under the Retirement REIT DRIP.

In order to effect the redemption of CPL REIT Units for Retirement REIT Units (other than the Excluded
CPL REIT Units), CPL REIT’s Declaration of Trust must be amended. The CPL REIT Approval Resolution
authorizes, among other things, the CPL REIT Trustees to amend the Declaration of Trust of CPL REIT, which
amendments will include an amendment to allow for the redemption of CPL REIT Units in exchange for
Retirement REIT Units based on the Exchange Ratio on the direction of the Board of Trustees.

The Retirement REIT Offer and the Acquisition and Redemption Transaction

The Acquisition Agreement provides that completion of the Acquisition and Redemption Transaction is
subject to the satisfaction (or waiver), in accordance with the terms of the Acquisition Agreement, of conditions
substantially similar to the conditions to the Retirement REIT Offer, as set out in the Retirement REIT Offer,
the majority of which conditions are also included in the Acquisition Agreement for the benefit of CPL REIT
and Retirement REIT. The Acquisition Agreement provides that Retirement REIT will not waive the conditions
in its favour under the Retirement REIT Offer relating to approval of the Acquisition and Redemption
Transaction by CPL REIT Unitholders at the CPL REIT Special Meeting or in respect of the notification or
approvals under the H-S-R Act. Retirement REIT has also agreed not to decrease the consideration payable per
CPL REIT Unit, change the form of consideration payable under the Retirement REIT Offer or the Acquisition
and Redemption Transaction (other than to add additional consideration), change the number of CPL REIT
Units sought under the Retirement REIT Offer, or impose additional conditions to the Retirement REIT Offer
or the Acquisition and Redemption Transaction or otherwise vary the Retirement REIT Offer or the Acquisition
and Redemption Transaction in any manner that is adverse to CPL REIT Unitholders, except with the prior
consent of CPL REIT. The Competition Commissioner (as defined in the Retirement REIT Offering Circular)
has issued an advance ruling certificate in respect of the Transaction pursuant to Section 102 of the Competition
Act (as defined in the Retirement REIT Offering Circular). )

Approval of Retirement REIT Offer by CPL REIT Trustees

Pursuant to the Acquisition Agreement, CPL REIT confirmed that the CPL REIT Trustees, upon
consultation with their financial and legal advisors, have determined: (i) that the Retirement REIT Offer and
the Acquisition and Redemption Transaction are in the best interests of the CPL REIT Unitholders; and (ii) to
recommend that CPL REIT Unitholders approve the Acquisition and Redemption Transaction and that only
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CPL REIT Unitholders who wish to exchange their CPL REIT Units on a taxable basis should tender their
CPL REIT Units in acceptance of the Retirement REIT Offer.

Order of Transactions; Special Distributions

It is intended that the take up of CPL REIT Units under the Retirement REIT Offer will occur after
approval of the CPL REIT Approval Resolution and the resolution to be submitted to unitholders of
Retirement REIT (“Retirement REIT Unitholders™) approving the Acquisition and Redemption Transaction,
but prior to effecting the Acquisition and Redemption Transaction. CPL REIT and Retirement REIT’s objective
is to complete the Acquisition and Redemption Transaction as soon as possible following the issuance of

Retirement REIT Units under the Retirement REIT Offer so as to provide the most consistent treatment’

possible to all CPL REIT Unitholders, whether they are exchanging CPL REIT Units for Retirement REIT
Units under the Retirement REIT Offer or as a result of the Acquisition and Redemption Transaction.

If the Acquisition and Redemption Transaction is completed on any day following April 30, 2002 that is not
the last business day (as defined in the CPL REIT Declaration of Trust or Retirement REIT Declaration of
Trust, as applicable) of a calendar month, in order to provide the fairest treatment reasonably practicable, the
Acquisition Agreement provides that special proportional distributions be paid: (i) by Retirement REIT to
Retirement REIT Unitholders (based on a pro rating of the actual distribution paid for the completed calendar
month immediately preceding such special distribution) immediately prior to the take-up of the CPL REIT
Units under the Retirement REIT Offer; and (ii) by CPL REIT to CPL REIT Unitholders (based on a pro
rating of the actual distribution paid for the completed calendar month immediately preceding such special
distribution) immediately prior to the take-up of the CPL REIT Units under the Retirement REIT Offer.
Provided the Acquisition and Redemption Transaction is completed prior to May 31, 2002, it is anticipated that
the first distribution of Retirement REIT, following completion of the Retirement REIT Offer and the
Acnuisition and Redemption Transaction, will be payable on June 17, 2002 to Retirement REIT Unitholders of
record on May 31, 2002. If the Acquisition and Redemption Transaction is completed on a day that is the last
business day of a calendar month, CPL REIT Unitholders and Retirement REIT Unitholders of record on the
applicable record date will receive their regular distributions on the applicable distribution date for such month.

Upon the completion of the Acquisition and Redemption Transaction, Retirement REIT will acquire the
CPL REIT Assets, in consideration for the assumption by Retirement REIT of the CPL REIT Assumed
Liabilities and the issuance of Retirement REIT Units to CPL REIT based on the Exchange Ratio.

Covenants

Pursuant to the Acquisition Agreement, each of Retirement REIT and CPL REIT agreed that, prior to the
Time of Closing, it would conduct its business and cause its subsidiaries to conduct their respective businesses
only in, and neither it nor its subsidiaries would take any action except in, the ordinary course of business and in
a manner consistent with past practice and in compliance with applicable laws and it and its material subsidiaries
would preserve intact their respective business organizations and goodwill. In addition, Retirement REIT has
agreed to arrange for and/or maintain “trustees’, directors’ and officers’” insurance coverage for the Trustees
and officers of CPL REIT and the directors and officers of its subsidiaries for seven years following the Time of
Closing substantially on the same terms and conditions as the “trustees’, directors’ and officers’” coverage in
place for the benefit of the Trustees and officers of Retirement REIT and the directors and officers of its
subsidiaries.

Representations and Warranties

Pursuant to the Acquisition Agreement, each of Retirement REIT and CPL REIT represented and
warranted as to a number of matters including (without limitation) organization and qualification, capitalization,
requisite authority, absence of changes, ownership of assets, absence of undisclosed liabilities, validity of
material contracts, employment matters, the fair presentation of financial statements, the absence of litigation
(pending or threatened), environmental matters, the adequacy of insurance policies, tax matters and compliance
and lack of misrepresentations in filings with the Canadian securities regulators.
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Appoinmment of Trustees to Retirement REIT’s Board

Retirement REIT has agreed to use its best efforts such that, effective at the Time of Closing, the
Retirement REIT Board of Trustees shall be varied to be comprised of nine Trustees, including at least five
Independent Trustees (as defined in Retirement REIT’s Declaration of Trust dated March 31, 2001, as amended
(the “Retirement REIT Declaration of Trust”)) selected from among the Independent Trustees presently serving
on the Board of Trustees of each of Retirement REIT and CPL REIT.

Non-Solicitation

In the Acquisition Agreement, each of CPL REIT and Retirement REIT agreed that it would not, directly
or indirectly, through any of its or its subsidiaries’ Trustees, directors, officers, employees, representatives or
agents (a “Representative”), solicit or encourage (including by way of furnishing information or entering into
any form of agreement, arrangement or understanding) the initiation of any inquiries or proposals regarding
(other than the Transaction) any merger, amalgamation, plan of arrangement, consolidation, business
combination, reverse take-over, sale of assets (other than in the ordinary course of business), sale of securities or
similar transaction (any of the foregoing inquiries or proposals being referred to as an “Acquisition Proposal”);
provided, however, that nothing shall prevent each party’s Board of Trustees from taking such action as such
Board of Trustees determines is reasonably required in the exercise of its fiduciary duties to respond to an
unsolicited bona fide written Acquisition Proposal; provided further such Acquisition Proposal (i) was not
solicited or is the result of solicitations carried out on or before October 18, 2001, directly or indirectly, through
any of its Representatives and (ii) is an Acquisition Proposal (A) for which its Board of Trustees reasonably
believes adequate financial arrangements will be made, and (B) which its Board of Trustees determines in good
faith (after consultation with its financial advisors and after receiving advice of its outside counsel, to the effect
that its Board of Trustees is required to do so in order to discharge properly its fiduciary duties) would, if
consummated in accordance with its terms, result in a transaction more favourable from a financial point of view
to its unitholders than the Offer and Acquisition and Redemption Transaction (any such Acquisition Proposal
being referred to as a “Superior Proposal”).

Each of CPL REIT and Retirement REIT has agreed to immediately notify the other of any existing or
future Acquisition Proposal or any written request for non-public information relating to it or any of its
subsidiaries in connection with an Acquisition Proposal or for access to its properties, books or records by any
person or entity that informs any of its Representatives that it is considering making, or has made, an
Acquisition Proposal.

Each of CPL REIT and Retirement REIT has covenanted that it will not change the recommendation in
respect of the Transaction, and each of CPL REIT and Retirement REIT has covenanted that it will not enter
into any agreement to propose, pursue, support or recommend any Acquisition Proposal (as defined in the
Acquisition Agreement) (2 “Proposed Agreement”) without complying with the provisions of the Acquisition
Agreement, including by providing the other with an opportunity to amend the Acquisition Agreement to
provide for at least equivalent financial terms under the Transaction to those included in the Proposed
Agreement as determined by the Board of Trustees, acting in good faith and in accordance with their fiduciary
duties, after consultation with its financial advisors. In particular, each of CPL REIT and Retirement REIT
covenanted to provide the other with a copy of any Proposed Agreement as executed or submitted by the party
making such Acquisition Proposal, not less than three business days prior to its proposed execution. In the event
that the other agrees to amend the Acquisition Agreement as provided above, each of CPL REIT and
Retirement REIT has covenanted not to enter into the Proposed Agreement, unless the Acquisition Agreement
is not so amended within those three business days. In the event the other does not agree to so amend the
Acquisition Agreement, CPL REIT or Retirement REIT, as the case may be, is permitted to enter into the
Proposed Agreement and to change its recommendation.

Transaction Fees and Expenses

Transaction fees and expenses relating to the Acquisition and Redemption Transaction will generally be the
responsibility of the party incurring those expenses, provided that if the Transaction is not completed, then
(subject to certain conditions) the parties shall bear such expenses equally. Except as noted below, certain
transaction fees and expenses of common benefit, such as the costs of the Valuations, will be shared equally, and
each of CPL REIT and Retirement REIT will bear the costs of its own independent committee of Trustees.
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The Acquisition Agreement provides that, if it is terminated by either party (the “Terminating Party”)
under certain circumstances, including where (a) the Board of Trustees of the other party (the “Other Party”)
withdraws, or makes a modification adverse to the Terminating Party to, the recommendation with respect to the
Retirement REIT Offer and the Acquisition and Redemption Transaction, or if it recommends or enters into a
Proposed Agreement in respect of any other Acquisition Proposal (whether or not a Superior Proposal), other
than as a result of or in response to a material breach by the Terminating Party of its obligations under the
Acquisition Agreement; or (b) the Other Party is in breach of or in default in any material respect under any
obligation contained in the Acquisition Agreement; the Other Party shall be responsible for all of the transaction
fees and expenses of the Terminating Party.

Termination of Acquisition Agreement

The Acquisition Agreement may be terminated by either CPL REIT or Retirement REIT if: (a) any court
of competent jurisdiction or other regulatory authority located or having jurisdiction within Canada or the
United States shall have issued a final order, decree or ruling or taken any other final action restraining,
enjoining or otherwise prohibiting completion of the Transaction and such order, decree, ruling or other action
is or shall have become final and non-appealable, provided that such right of termination shall not be available
to any party if such party shall have failed to make reasonable efforts to prevent or contest the imposition of
such injunction or action and such failure materially contributed to such positions; (b) (A) there has been a
breach of or default in any material respect of any covenant, agreement or obligation of the other or (B) any of
the representations and warranties made by the other in the Acquisition Agreement is inaccurate or untrue in
any material respect, or (C) there has occurred a change in the assets, business, operations or capital of the other
that has, or could reasonably be expected to have, a Material Adverse Effect (as defined in the Acquisition
Agreement) on the other; (c) the conditions to the Retirement REIT Offer and the Acquisition and Redemption
Transaction are not satisfied or waived on or before July 31, 2002; or (d) the other party has entered into a
Proposed Agreement, the Board of Trustees of the other withdraws or makes any adverse modification with
respect to its recommendation of the Retirement REIT Offer and the Acquisition and Redemption Transaction,
the Board of Trustees of the other recommends any Acquisition Proposal (whether or not a Superior Proposal)
and/or the unitholders of the other pass a resolution approving any Acquisition Proposal (whether or not a
Superior Proposal).

If the Acquisition Agreement is terminated pursuant to the foregoing, Retirement REIT may terminate or
withdraw the Retirement REIT Offer and Retirement REIT or CPL REIT, as applicable, may terminate the
Acquisition and Redemption Transaction without any liability or further obligation under the Acquisition
Agreement. The obligations under the Acquisition Agreement relating to expense reimbursement will survive
the termination of the Acquisition Agreement.

Completion of Acquisition and Redemption Transaction

It is currently intended that, assuming all requisite approvals are obtained, the Acquisition and Redemption
Transaction will be completed on April 30, 2002, provided that, in the event any of the conditions of closing
contained in the Acquisition Agreement in favour of CPL REIT or Retirement REIT have not been fulfilled or
waived by such date, the Acquisition and Redemption Transaction will be completed on a date mutually agreed
by CPL REIT and Retirement REIT, but in no event later than July 31, 2002.

Pre-Acquisition and Redemption Transaction Reorganization

In connection with the completion of the Acquisition and Redemption Transaction, CPL REIT and
Retirement REIT will undertake certain reorganization transactions which will result in administrative and tax
efficiencies following the Time of Closing. The Acquisition Agreement also provides that, before the completion
of the Acquisition and Redemption Transaction, each of Retirement REIT and CPL REIT make available to the
other information necessary to obtain any required consents or approvals.

APPROVAL OF TRANSACTION AND MANNER OF ACCEPTANCE

The Retirement REIT Offer and the Acquisition and Redemption Transaction form the principal parts of a
proposed series of transactions which have been designed to result in the acquisition by Retirement REIT of
100% of CPL REIT in exchange for, among other things, Retirement REIT Units. Retirement REIT has

-
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structured both the Retirement REIT Offer and the Acquisition and Redemption Transaction in order to,
among other things, provide flexibility for each CPL REIT Unitholder to achieve the most desirable tax
consequences between the alternatives of: (i) tendering such holder’s CPL REIT Units to the Retirement REIT
Offer, with such exchange of CPL REIT Units for Retirement REIT Units being treated as a taxable disposition
for income tax purposes and thereby giving rise to a capital gain (or capital loss) on CPL REIT Units taken up
and paid for; or (ii) depositing such holder’s CPL REIT Units pursuant to the Acquisition and Redemption
Transaction, which CPL REIT Units will be redeemed (i.¢., acquired and thereupon cancelled by CPL REIT) in
consideration for Retirement REIT Units on a tax-deferred “rollover” basis so as to defer the realization of any
capital gain (or capital loss) for income tax purposes until such holder disposes of the Retirement REIT Units
received by him or her pursuant to the Acquisition and Redemption Transaction. In either case, CPL REIT
Unitholders wishing the Transaction to proceed should complete and submit a proxy in the form (printed on blue
paper) enclosed with this information circular instructing the proxyholder to VOTE FOR the CPL REIT
Approval Resolution at the Special Meeting. CPL REIT Unitholders who tender or deposit CPL REIT Units will,
by tendering or depositing certificates representing their CPL REIT Units together with a properly completed
and executed Letter of Transmittal (printed on yellow paper) or, in the case of the Retirement REIT Offer only, by
depositing a properly completed and executed Notice of Guaranteed Delivery (printed on pink paper), also be
appointing Retirement REIT as proxyholder and authorizing Retirement REIT to vote all CPL REIT Units
tendered to the Retirement REIT Offer or deposited pursuant to the Acquisition and Redemption Transaction, as
the case may be, in favour of approving the Acquisition and Redemption Transaction at the Special Meeting.
Please see “Canadian Federal Income Tax Considerations” in the Retirement REIT Offering Circular included
with this information circular.

As indicated above, only CPL REIT Unitholders who wish the exchange of their CPL REIT Units for
Retirement REIT Units to be treated as a taxable disposition should deposit their CPL REIT Units in
acceptance of the Retirement REIT Offer. CPL REIT Unitholders who wish the exchange of their CPL REIT
Ubits for Retirement REIT Units, pursuant to the Acquisition and Redemption Transaction, to occur on a tax-
deferred “rollover” basis should deposit their CPL REIT Units pursuant to the Acquisition and Redemption
Transaction.

* CPL REIT Unitholders may accept the Retirement REIT Offer by depositing certificates representing
their CPL REIT Units together with a properly completed and executed Letter of Transmittal (printed on
yellow paper) bearing a checkmark in the appropriate box electing to tender to the Retirement REIT
Offer, or by depositing a properly completed and executed Notice of Guaranteed Delivery (printed on
pink paper). CPL REIT Unitholders who support the Acquisition and Redemption Transaction and who
intend to tender, but who have not then yet tendered, their CPL REIT Units in acceptance of the
Retirement REIT Offer should indicate their approval of the Acquisition and Redemption Transaction by
providing a properly completed and executed form of proxy (printed on blue paper) instructing the
proxyholder to vote their CPL REIT Units in favour of the CPL REIT Approval Resolution at the
Special Meeting. The Retirement REIT Offer is conditional upon, among other things, passage of the
CPL REIT Approval Resolution.

* CPL REIT Unitholders may deposit their CPL REIT Units pursuant to the Acquisition and Redemption
Transaction by depositing certificates representing their CPL REIT Units together with a properly
completed and executed Letter of Transmittal (printed on yellow paper) bearing a check mark in the
appropriate box electing to so deposit their CPL REIT Units. See “Letter of Transmittal” immediately
below. ‘

A CPL REIT Unitholder who deposits CPL REIT Units pursuant to a Letter of Transmittal without making
such an election will be deemed to have elected to deposit such CPL REIT Units pursuant to the Acquisition and
Redemption Transaction. No Retirement REIT Units shall be distributed in exchange for CPL REIT Units,
whether under the Retirement REIT Offer or pursuant to the Acquisition and Redemption Transaction, without a
properly completed and executed Letter of Transmittal. Following the Expiry Time, all CPL REIT Unitholders
who have not tendered to the Retirement REIT Offer shall be deemed to have elected to deposit their CPL REIT
Units pursuant to the Acquisition and Redemption Transaction.
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Letter of Transmittal

The Retirement REIT Offer may be accepted in accordance with the procedures set out in the Retirement
REIT Offer and Retirement REIT Offering Circular.

CPL REIT Unitholders may deposit CPL REIT Units pursuant to the Acquisition and Redemption
Transaction by delivering to the Depositary at any of its offices listed in the Letter of Transmittal accompanying
this information circular, by the means of delivery specified therein:

(a) certificate(s) representing the CPL REIT Units;

(b) a Letter of Transmittal (printed on yellow paper) in the form accompanying this information circular or
a facsimile thereof duly completed and executed as required by the instructions and rules set out in
such Letter of Transmittal; and

(c) any other relevant documents required by the instructions set out in the Letter of Transmittal.

Except as otherwise provided in the instructions and rules set out in the Letter of Transmittal, the signature
on a Letter of Transmittal must be guaranteed by (i) a major Canadian chartered bank or a trust company in
Canada; or (ii) a participant firm of the Securities Transfer Association Medallion Program (each an “Eligible
Institution”). If a Letter of Transmittal is executed by a person other than the registered holder of the

-CPL REIT Units deposited pursuant to the Letter of Transmittal, any certificate(s) accompanying the Letter of
Transmittal must be endorsed or the Letter of Transmittal must be accompanied by an appropriate transfer
power of attorney duly and properly completed by the registered holder, with the signature on the endorsement
panel or transfer power of attorney guaranteed by an Eligible Institution.

In addition to the foregoing procedure, CPL REIT Units may also be deposited by book-entry transfer
through CDS in a manner acceptable to Retirement REIT. If a CPL REIT Unitholder deposits CPL REIT Units
according to the procedure for book-entry transfer, the CPL REIT Unitholder thereby expressly acknowledges
that such CPL REIT Unitholder has received and agrees to be bound by the terms of the Letter of Transmittal
(including the voting proxy described above) and that Retirement REIT may enforce such agreement against the
CPL REIT Unitholder.

CPL REIT Unitholders are encouraged to review and consider carefully all the information in this
information circular and the accompanying documents with their financial, legal and other professional advisors.

)

General

In all cases, whether pursuant to the Retirement REIT Offer or the Acquisition and Redemption
Transaction, payment for the deposited CPL REIT Units taken up by Retirement REIT will be made only after
timely receipt by the Depositary of the certificates representing the CPL REIT Units together with a duly
completed and executed Letter of Transmittal, or a manually signed facsimile thereof, covering such CPL REIT
Units with the signatures guaranteed in accordance with the instructions set out in the Letter of Transmittal (or
delivery of the deposited CPL REIT Units by book-entry transfer in a manner acceptable to Retirement REIT),
and any other required documents.

CPL REIT Unitholders whose CPL REIT Units are registered in the name of an Intermediary (as defined
in the Retirement REIT Offering Circular) should contact their Intermediary for assistance in depositing their
CPL REIT Units.

The method of delivery of the Letter of Transmittal for the CPL REIT Units, the certificates representing the
CPL REIT Units, and all other required documents is at the option and risk of the person depositing the same.
Retirement REIT recommends that such documents be delivered by hand to the Depositary and a receipt
obtained t